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William Bullard, Jr.

“Executive Director

~South Dakota Public Utilities Commiission
500 East Capitol Avenue

Pierre, SD 57501

“Déar Mr. Bullard:

On behalf of Black Hills Corparatio. { ar
‘of the Application of Black Hills ¢ ;

- ~Holding Corporation. To the extent th

Exhibit A to the Application, please feel fr
Federal Express.

If you have any questions or comments refatia
‘contact me at your convenierice.

S JKN:bjr
Enclosures
Roxann R. Basham

Kyle D. White

X:ABH\Holding CompanyALectters\PUC.LAT wpd




BEFORE THE PUBLIC UTILIT
OF THE STATE OF SOUTH DAKOT,

N‘THE MATTER OF THE APPLICATION )y poc
BLACK HILLS CORPORATION TO )

EFFECT A SHARE EXCHANGE WITH BLACK )
HILLS HOLDING CORPORATION )

1. Black Hills is a corporation nrgam“;fl” under
Dakota, having its office and principal pla i
Dakota 57701. Black Hills is domesticated ag-afo
Montana, and Nebraska, and is duly licensed and g
each of those states.

mcorporated communities, various umncmmmteﬁi uﬁ"h

western South Dakota, eastern Wyonting, and southesstess Moy

3. The name, title, and address of the persorn i whom coespondence we
this-application should be addressed is as follows:

Roxann R. Basham

Vice President - Finance and Secretaev/Treasurer
Black Hills Corporation

625 Ninth Street

P. O. Box 1400

Rapid City, SD 57709

The Commission is respectfully requested to send copies of wil notices of commumict
Applicant’s counsel as follows: o



John K. Nooney, Esq.

Morrill: Thomas Nooney & Braun, LLP
625 Ninth-Street, 8th Floor

P. O. Box 8108

Rapid City, SD 57709-8108

Black Hxlls Corporanon;__ _eated’ B

7. Black Hills Holding Corporation, as & Sauth-b
issue 100,000,000 shares of common stock at $1.00 par vah
- preferred stock, without-par value.

8. Black Hills Corporatxon presemiy hm mﬂhé

Holding Company and Plan of Exchange wus submitted to

-as-of that date, and the sharehiolders approved the formaticn o
exchange, subject to regulatory approval of the South ﬁﬁk@t& Publie
Wyoming Public Service Commission, the Sccurities and Exehanie

Black Hills Corporation.

Federal Energy Regulatory Commission, as well as fitial approval by the Bosg



10. Consistent with South Dakota law at SDCL: 47-6-23, the sharcholders
-apprised of their dissenter’s right, wherein any shareholder had & rxgh
actions related to the share exchange and to exchange their shares for p&ymem. o the
and none of the shareholders exercised such rights.

, 11.  On pages 8 and 9 of Exhibit 1 are the proposed organizational ¢he
—?’Hxlls Corporatxon prior to the Share Exchange (page 8) and after the Share Exchan,

12 After the Share Exchange Black Hﬂls Holdmg Cibtpo ration:

the nonutlhty busmess w111 be at the holdmg company Iesef oral

vby the South Dakota Public Utilities Commmsmn :mda similar Amﬁwatmﬁ
with the Wyoming Public Service Commission.

17.  The Share Exchange will not be effective uniil Blaek Hills
Hills Holding Corporation have received the requisite: approvals
Utilities Commission, the Wyoming Public Service Commission, the Securd Hes
Commission, the Federal Energy Regulatory Commission, a listing applicatior
stock of Black Hills Holding Corporation has been filed with the
under the symbol BKH has been approved, and a delisting of current listing for Blac
Corporation common stock with the New York Stock Exchange. e




- WHEREFORE, Black Hills respectfully requests that th
ing and authorizing:

iy 1. The share exchange between Black Hills Corporation and
‘Corporation;

2. The Commission’s Order satisfies the provisions 6£ 5S¢

STATE OF SOUTH DAKOTA

)
| )
COUNTY OF PENNINGTON )

, Roxann'R. Basham, being first.duly swom"ﬁrt‘hﬁt {
“Vice President - Finance, Principal Aci
~Corporation, named in the within, and foregoing A
: i'knows the contents thereof to be tru he m’s

XABH\Holding Company\Document\Application.S13 PUC wpd



BLACK HILLS CORP!
625 Ninth Street
Rapid-City, Seuth Dakota 57701

REHOLDERS

NOTICE OF ANNUAL MEETING OF SH
JUNE 20, 2000

Election of thr,,ee Class 11 Dire
Daniet P. Landguth, John R

3. Ratification-of Arthur Andersen LLP to serve as
auditors for 't'he"yéa'r' 2000..

i ward and Dmd (

4.

tordeliver your proxy bef.ore the mcektjlng“ :

Sincerely,

ROXANN R. Bi
Vice Presidy
anid Corparate 8




BLACK HILLS CORPO!
625 Ninth: Street.
Rapid. City;, South Dakota 57701

PROXY STATEMENT

- A proxy.in the accompanying form is solicited by the ‘Board of Direc
oration, a South Dakota corporation, to-be voted at the annuil
eld-Tuesday, June 20, 2000, and -at-any adjournment of the-annual meetin

k %"1 he encl()sed form of: pro:i:y, whun ‘Lx‘ecuted dnd rcturm,

"3m erson at the meetmg at any time bLfOI‘G the pmxy 18 uxcr i§

All shdres represented by vahd unrevokc,d promcs wxll b;, votcd at

;Dlrectors w1ll be c0umed as sharce thdt ‘are presam and umtl B G
the presence of a quorum at the meeting but will be counted
'to volc for purposes of dctc,rmmmg thu qpproval ol" ‘cuch::‘mdt

mu.lmg: but will not bc conslducd as prcccnt dl’ld entt le

We will bear all costs of the solicitation. In addition to-:
employees may solicit-proxies-by telephone, fax, or in.person.
Communications, Inc. has ‘been retained to assist i the§o
54 0()() plus out- of- pocknt expcnses Also. we wﬂl upon »rcquuL

the meeting. Our outqtdndmg votlng stock as ol suLh record
common stock.

Each outstanding share of our common-stock is entitledto o
permitted in the clection of our Board of Directors. Each shiit
the-election of three directors, and the three votes aiay b i
distributed among two or three persons.

We are not aware of any person or group who is the bencticial-owner
our common stock.



CEMMONLY ASKED QUESTIONS AND- ANSWERS ABOUYT THE ANN
MEETING PROCESS

0-is solicifing ‘my proxy?

“Board of Directors of Black Hills Corporation.

’here and when is the annual mieeting?

9:30 w.m., Mountain Day,l’ight Time, June 20, 2000 at the Journey Museu, 24
- Rapid City, South Dakota.

What am I voting.on?

* Formation of a holding company and the exchanpe of vur comimor: m
the holding company.

Election of+three Class- 1’ D:recmrs Damel P L*mdguth foh‘; /
Ebertz. . :

Ratifi,cation,of A}rt',ﬁur An'dc;s‘cj:n}‘f;LP—a our:dndepe

What factors did the Board of Directors- consnder in-approving
company -and. share exchange"

flexibility dnd will 2
businesses.

Legally separate entities, such as subxxdmn
of cach business more accountable-and allow us
new businesses.

The holding company structure will further sep:i;rmc‘z: iiml!ﬁi’ tfi&tﬁ%ﬁpm‘ ¢
of non-utility businesses.

Who can vote?
Holders of our common etock as of zh«: clmc rsf §stxsm.ws oo th
permitted in the election of dxream& ._..n:h shaf

clection of three directors, and the three votes way be cast B
distributed among two or thrée persons.




" 'Who conducts the ‘proxy solicitation-and how-much will

We are asking for your proxy for the annual meeting und will pay
- “shareholder proxies. We have hired Georgesan Sharcholder Con
out the proxy materials and ask for proxies. Georgesan Shareholde
ﬁir*thwe s’ervice‘; iq dhﬁcipated to hc 84, 0()() p‘fus o‘utrnﬂp(scl:er

cmp]cwccs to ask for prcmcs Thcqu pmple do not recelve addmot\m
services. We will reimburse brokerage houses and other custodians,
their reasonable out-of-pocket expenses for forwarding solicitat
owners of our common stock.

Can I change my vote after | have mailed-my signed proxy cird?

\ (1 You can chan e Your vote m one ot thrcc Ways ,dt any timeb
) o

. Your hmkcr may vote shares nominally Held in its name, or th what i comme
name”, only if you provide the broku “with writter insteuctions o fio

What happens if 1 do not give my broker instructitng?

Absent your instructions, these shares will not be voted. Be
helding company and the share exchang‘c‘ reguires-theholde
shares of our common stock vote “yes”, the effect of ro
vote. Therefore, we urge you to instrict vour broker in wri
for the proposed transaction.

Who should 1 call with questions?

If you have questions about the transaction, vou should cult Renurh
President—Finance and Secretary/Treasurer, at {6(5)

When are the shareholder proposals for the annual mecting

In order to be considered, you must submit propasils fi
our secretary at our home offices at 623 Ninth Strees. PC3, B
57709, prior to January 8, 2001.

i




ITEM I: PROPOSAL TO APPROVE THE FORMATION OF A HOL
AND PLAN OF EXCHANGE

“Formation of a Holding Company

- You are being asked to approve the formation of a holding company throt
¢ofimon stock for common stock of the holding company. After the shur
Corporation will become a wholly owned subsidiary of the holding compias
necessary regulatory approvals, the holding company intends to sepats
multiple subsidiaries, The manner and timing of separating these business
of factors, including the regulatory approvals and the business judgment
shareholders will not vote separately on the timing or manner of this re

lack Hills Corporanon and Black Hills Holdmg Corpomtmm th

subju:t to the approval of our sharcholdcrs cach ﬁh.&rc or our mmmx
shure of common stock of the holding company, a South Dakoty corg

» Before the share exchange, all the shares of common stock of the holding ]
by Black Hills Corporation. As a result, Black Hills Holding Corporation is &
subsidiary of Black Hills Corporation,

If our shareholders approve the share exchange. the shiare ¢
date specified in the Articles of Exchange filed with the South
On the effective date, each share of aur commos stogk 3
common stock of the holding company. As a result, all
common shareholders of Black Hills Holding Cotpotiat

of common stock of the holding. cnmpzmv held by Bl

ot,her hndncml obhg,anons wxll commm. to bc. obhg
“Treatment of Our Indebtedness™ on page 17.

At the conclusion of the share exchange. Black Hitks €
Hills Power and Light Company™. and the holdimg ¢o
Corporation.”

Risk Factors

» Unregulated Businesses May Involve More Risk

The formation of a holdim, wn’1p.’my ;nﬂﬁw‘% us ¢




* Dividends on tlw Holding C(Jmpany Common Stock Depend on Dividends Piufi
Stock

Before and after the share exchange, the holding company will kave tow as
After the share exchange, Black Hills Corporation, as a subsidiary of the |
wm continue-as an operating company and will be, at least initially, the |
ource of income. Black Hills Corporation will owa, either directly
", rating assets. When the restructuring takes effect, it is expected ¢
the holding company common stock will be declared and paid on the stim
currently:-followed for dividends on our common stock. Subsequently, fo
- will depend on the future earnings and financial condition of ¢
and its subsidiaries. For more information on the restriction of Black Hills
ability to pay dividends, see “Dividend Policy” on page 15.

“VWhere You Can:-Find M()re Information

We. are currently the parent company of Black Hills Holding Corparation. We
rly and special reports, proxy statements and other information with the §

fission. Qur: Securmes and E\:change Lommmnon hlmg,s are avmlab!c 1o thc put
Imerm.t at the $

ission’s pubhc reference FOOmSs. 'Ihcru are Su,urmm and L :
ms at 430 Fxfth Street N. W Wd.shmumn D. C‘ )‘\49. and th(."

public reference r
Exchamzc Commx‘

ﬁtatcmenh <md Uthczi.mformatmn Ficd by us may also be mspu.ted at th. \Iu,v \a K |

The Securities and Exchange Commission allows us to ¢ ‘incorporate by refergnee™

that we file with then, This means that we can disclose important business and Findne

you by referring you to-those documents without including the information in or diliver
“iiformation with this proxy statement and prospectus. The information muxrporutcd by e
important part of this proxy statement and prospectus, and information that is filed fate :

Securitics and Exchange Commission will automatically update and replace this information, Wi

inorporate by reference the documents listed below and any future filings made with the Secy

and Excharge Commission under Sections 13(a), 13(c), 14 or 15(d) of the Securitics Bxihtin

3, as amended, until all of eur common stock is exchanged for the common stoek of the kel

company. The information in the following documents are incorporated by reference:

* Aunual Report to the Securities and Exchange Commission on Form 10-K for the vear @
December 31, 1999, as amended.

Yeiu can receive a copy of these filings without the exhibits, at no cost, by writing or telephoni

ats

Black Hills Corporation

625 Ninth Street

Rapid City, South Dakota 57709
Attention: Corporate Secretary
{603y 721-1700

To receive this information in time for our 2000 annual meeting, you must request it ny fater ik
Juse 13, 2000, five business days prior to the date of our 2000 annual meeting.




hould not assume that-our husmc«s i
g sand prospectus just becaise t
L madc hucundcr

X gpﬂc,[.lll()ll, ‘tmnsm;l.ss.lon ‘
hellie:ve that this tradition

. chally separate entities, such: as subsidi
cach business more accountable and al
businesses.

The holding company structure will-permit u

Exchange Commission and financial accounting rules, ea

* The holding company structure will fusther separate ity fist
non-utility businesses.

Forming a holding company will not impair our operation of o ¢

* We continue to be committed to providing high-qeeality electeie ¢
territory.

* Forming a holding company will not, in any way, affect ouy e
authority to operate and maintain our elgeteie utd

The Board of Directors believes that the benefits of going o & b
outweigh the costs. The costs include:

* The financial cost of obtaining the necessary app

¢ The financial and administrative cost of mmpl it
reporting obligations for both the holding comy
exchange, each company will have publicly held sec
to file reports with the Sccurities and Exchange Conig

Companies Subject to Share Exchange

Black Hills Corporation.  Incorporated under the Faws of
and communications company primarily consisting of the
independent encergy and communications. Gur nussio
communications products and services at anpeti!iv*c fitkc
sharcholders and customers and create opportusitics for o
follows:

* Public utility electric operations under the assumed e of
Company;

i




y 1 arhe!mg through Enserco Encr;,v, lnL ]‘lelLd o muuml Ld\.
i Black Hs ] :

_ 1id nt power dCthlthb through Blde H;llq Generation and Black Hills Engtgy
pitaly and

ation Operations through Black Hills Fiber Systems, In¢., Black Hills FilierCom
ané DAKSOFT Ine, o

f",L#;i.t:Ii:Iitt sﬁt)w's; o'ur'.tor_pora'te 'sgructure before the share exchange:

Black Hills Corporation
{Bfack Hilis Power and Light Company)

‘ L
, I
. Wyodak Résources
| Development-Corp,

v i iind R

Phaek il ‘ j'tizmii:a Development Black Hills Capital BAKSOFT. Inc. ’B\ack Hils lodapenient -
Goerbom e 11 Company Gioup, Inc Power Fundiloe, £

i j
BlackHills Enesgy Black Hills Caat - By
Resources. inc, Network, Inc, i

T
i

i T :
L BlackHills BlackHilsEnergy |1 Black Hills
| {Mileaium Ppefine. ioc.) | Terminal, LG | Millanum Tesminal, nc.. |

3 L

E
3
i
i
i
H

or] Black Hills Holding Corporation was incorpoerated in South
 for the purpose of carrying out the share exchange. Black Hills Holding
‘holly owned subsidiary of ours. On the effective date, Black Hills Floldinj

Black Hills Holding Corporation has few assets and has not engaged in any business
Adt our ﬁrmnew qur.mons c0nductcd by us and our subsxdmncq 1mmudmtcly bctorc th 2

ek Hitlk Holding Corporation will not be subject to regulation by the Federal Energy ‘
aew Commisaion. the South Dakota Public Utility Commission or the Wyoming Public Serviep

8




scept to the extent that-the ruley and orders of those
smpany’s relationship with-Black Hills‘Corporation or Bl
‘subsidiaries of the holding company. Black-Hills-He i
slding company” under the Public Utility- Holding:Comps
{ls:Holding Corporation to obtain dan exemption-fromy (1178
n From Public Utility Holding Company Act of 19357 ¢

This chart shows the holding company’s. proposed corporatios: striictur
share exchange:- '

oeastn
| Fodng Ct
R T o
Bkl BakHis |
| Powardligt | |FoerSyins b
{
o S
RN SR I S
| mas || ovstrie || Bew | saisOa |
| Freomue } foune || Neworche 1]
] i t i M :
|

VaFRILE | :

} (ki
i ! - Corpary
S SO | ‘. SO

© Neither we nor Black Hills Holding Corporation; th
material contracts with cach-other; however, Wwe expec 13}

company will use various services of Bluck

Hills
s Facilities and equipment;

* BExecutive management;

Administration;

Aecounting;

Finance;

- Communications;

« "Purchasing;
« Billing:

Information-systems;

Corporate secretarial;
¢ Insurance; and

Others.

-«




{ to-regulatory appro
’T ¢ manner und

he following regulatory duthormu. aswel
shiould be obtained in.order to form ¢

'dmg. am‘ dpprc.cmtmn or dcprccxanon in antxupauon of quc.h u:)rpcm
ff would be mcquxtabk. ;

v comply n{wﬂh Scctums 47-6 23 1o 47-6‘73 3, mdusnve And Seclmm 4T:6:
: -of the South Dakota Business Corporation Act, a copy of which ¢
ik :gtrmy stawmmz as ExhibitB

10




Any shareholder who wishes to dissent from; the sh
shares must: (1) file with Black Hills Corporatior
written notice of intention to demand-that he be pul
share exchange takes place; and (2) refrain from vofi
- exchange. A shareholder who fails to give the written-noti
‘share exchange forfeits his right to obtain payment for His sha
sratutes.

No 'E;Kchﬁilgc of Stock Certificates
. Our shareholders do not have to exchange their stock ertifi

. After the share exchange, cach stock certificate rnpru
~eommon stock will automatically represent the sam
- tespectively, of the holding company.

« After the share exchange, when stock certiticates repy
stock are presented for transfer as part of the regl
representing commen stock of the holding conipany s

. Dividend Reinvestment and Stock Purchase Plan

Purpose of the plans. ~Our Board of Directors adopted th
“Purchase Plan to:

* Give the holders of our common stock an-eisy Wi
stock through reinvesting of dividends; and

» Encourage the purchase of our conimon stock without g

Who administers the plans?  Norwest Bunk $Minn
Dividend Disbursing Agent. administers the plen.

Basic terms of the plans.  The dividend retnvestiiest pl
wilys:

* Dividends on all-participating shares cinbe autorng
stock.

« You can also buy additional shares of our <o
not less than $200 per transaction, up {o & mair

* We can decide whether the shares purchased m‘kdgf' .
open-markct purchases by an independent g g
price is 100 percent of the average closing
Exchange for a period of five trading day
the shares are purchased on the opern mar ]
price of the shares acquircd phis & brokerage ¢g

Who is eligible?  All holders of record of out cormmen si

Effect of the share exchange.  The
share exchange, dividends will be reinvested in shir
imstead of Black Hills Corporation common msc :
to purchase shares of common stock of the holdit
made in the same way and subject to the samg ferms as existes

i



of Directors-adopted the Employee Stock Pire
‘ommon. stock.

plans The Board ot Dm.clors has gmmed op(mns

H.Uﬂ hma been forfeited and 3,000 haVe hcen exertised:

- Whe is eligible? The Compensauon Committee decides which-employees are ¢lig
sitions under-the plans and the number of options to be granted.

E[ﬁci of the share exchange.  After the share exchange, cach option granted und
¢ exereisable for common stock of the holding company instead of Black Hills Cor;
8 ‘mi ity the same amount and subject to the same terms as before the share ¢

- htxkimgwmpanv will assume all rights and obligations under the plans, and its: boa
inmittees, will administer and interpret the plans.




2, ‘ Shortderm Annual Incentive Compensation Plan,

) Pmpose of the plan The Short- Term Annuql Incentive Comptnsaﬁi’on’ Pifm’ 'Was, 4

Effect of the share exchange. The holdin;
~plan-and its board, or one of its committees, ¢
nge, participants will be required to‘puichase:}
wuh 50 percent of the Short-Term ‘Annual Incentive Bonus'.-~

3. Retirement Savings 401(k) Plan and Non:Qualified Deferred: (‘ompms‘

Purpose of the plans. The:plans-allow. the participants-to defer
on-a-pre-tax basis into an investment fund subject-to limitations: AP
Gode.

Basic terms of the plans. Participants miay elect to-défer upto 2
on & pre-tax basis under the 401(k)-Retirement Savin ' '
earnings upder the Non:Qualified Deferred Compensatiai
a matching contribution of 100 percent of the employee’s
maximum of three percent of the employee’s cnmpensatum R 3

Who is eligible? Al of our full-time emplovees aré éli
Savings Plan. Only our executive officers are dllowed 10 pammpam fni th
‘Conipensation Plan.

Effect of the share exchange. The halding. Lomp'i' v will ¢
plans. Participants’ investments in the plans that consist
be exchanged for Black-Hills Holding Corporation’s mmm(m SEGEK.

4. Pension Plan and-Pension Eq_u&hzai;x(m‘l?hm‘

Purpose of the plans. The Pension Plan and: the Pension Equatization Plag
employees at retirement. :

Basic terms of the plans. See “Retirement Plans™ on page 38

Who is eligible? See “Retirement Plans™ on page 28,

Effect of the share exchange. The holding company will assume alf vights and ebli
plans.

5. Severance Agreements.

Purpose of the agreements.  The Change in C omml ‘mw;mc Agre
payments and other benefits to our executive officers snd cortiin b
change in control and a subsequent termination of v.mpk:;emum.; githora
reason.




of the-agreements. .‘Se€ “Severance Agreemenis” on page 30,

? . Our-executive officers and certain key employees have chimage

rl‘z’are atclzange The holding company will dssumc ul’t

+ At the same time; we*'],ntend,- to dehst the Black Hllls (,o,rpoml,:lc-m common stock £
York Stock Exchange.

Tmml‘tr Agent -and-Registrar

~ The transfer agent-and registrar for the common stock of the huldmg company willbe N
“Biink, N.A. The address for the transfer agent and registrar will be

Norwest Shareowner Services
PO Box 64854
St. Paul, MN 55164-0854

N arket Value of Our Common Stock

" Our common stock is currently listed on the New York Stock Exchange. The high: s J¢
~prices of out common stock on May 1, 2000, the record date, were $23.125 and 322, respectively,

14




Dividend Policy

"+ We expect that quarterly dividends cn the ;
declared and paid on the same schediile cutsen

* The most recent quarterly dividend deel
was $0.27 per share payable on June 1. 2

There is no guarantee of the amount of the ¢

~Black Hills Corporation, and on other |
~determined. As a practical matter, the abili
ommon stock will be governed b

company to pay dividends on-its preferred and &
‘dividends paid by Black Hills Corporation. In the §
subsidiaries other than-Black Hills Corparation: mias
the holding company.

After the share exchange, Black Hills Corporiati
company, if available, in-amounts v&hi ,
- funds from any other subsidiari
stock of the holding conipany. The i
be used to pay the operating e
the board of directors of the holding camp

Black Hills Corporation’s ability te L
share exchange will be subjeet to th
Black Hills Corporation will remain Su
" Dakota and Wyoming and the Fed

unless all accrucd but unpaid dividends ate ¢

Directors and Executive Officers
* On the effective date, the Bosred of i
the same class as cach director cuvre
* After the share exchange, we expect thiat the
offices with the holding company:

Daniel P. Landguth, Chairass of the Bowrd, Fie
Mark T. Thies, Senior Vice Presidest wnd

the Chief Executive Officer ’
Roxann R. Basham, Vice Preside




issuediand -

tetiolder on the applicable record date is entitled to one vote per shure, sit

ok will vote together as a single class, at each annual oF speciul meetit

srporate action:to-be taken by our shareholders may be authorize

Authewizatipn.  "The holding company is authorized to issue:
* HNEOERLO06 shares of common stock, 81 par value; and
0MF shares of series preferred stock, without par value.

i besirsd of the halding company can determine the voting rights, if any, and other tens
setioe of preferred stock of the holding company.




of Mdy 1, ?.OOD the record date, 1

ock of the holding ¢
(¢ dlhcms(.d aba

board of the holdmg com
Hlicy™ on page 15 for a

The Articles of Incorporation of
from our Articles as folfows:

and wrth the, \ail

determines. We ¢

Articles will be ‘zmcﬁdui 1y FEMIOVE B
preferred stock.

holding company can

Articles because ib-docs wst

the utility business.
Treatment of Our Preferred Stock. -

* To the extent prefers

our preferrod e

company having fike rights and g
Treatment of Qur Indebtédnesy

* Al of our indebtedness ot
outstanding fndebtodiess o

* Our first mortgaee boridy
properties that are currenily &
Hills Corporativn will be ey
Certain Income Thx Congegquiiices

General




eholders differ and shareholders. may be subject to speciih tredtment ung
ding:

Jhie are not United States persons;

titutions,.tax-exempt organizations;

: on,-rq,ulatlom admlmstratwe mwrpretdtmi\
k:gll condlusions either prospectively: or rety

a;tm‘mfer of a‘ll‘*of our outs‘landmg COMMoe

{ ttz:hutdcr will mcmdc, thc penud durmn whmh he s
it fie common stock was held-as a capital asset on-the date of the
figw will also not result inthe recognition of gain or loss for federa

apnd the Helding Company

& will i“w recopnized by us or the holding company for federal income tax purposes: .
t federal income tax purposes, the basis of our common stock:
fe comany will be the same as our net asset basis immediately before the share
sents ynder Treasury Regulations relating to consolidated groups;, and the
1 m tm Bt.&ck Hxi}s Corpor'mon common stock rLcelvcd in the shure

18



ther Tax Aspczc::s

or-her tax advisor to de fermiine
a disposition of stock.

After the share ex
company” under the Pablig
expeets to obtakn in ¥

,,-p['OVIM(m mqmrmg, 3
five percent or more of the

H Black HEH,@; Heliding €

Exchange Commisston §

and:Exchange Conmissie

company coptinues iy o

detrimiental to the public int
If the holding cot
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Name, Age, Principal (¢
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John R. Hmrd;
Przsidc:nh !ndu 5

Mdnaﬁcr fﬁr [‘x o
Rap;d City, Soutty xm

David C. Ebertz, 54
Consultant, Dave E
Consulting, since Jatim
President, Bartow Mz:e:
until Decembur 3t
Gillette, Wyoming
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O 1991
peratinig Officer of
am:i nght Campanv

i, & technical consulting
trman of the Board,
Inc., an-educational

1999

icial ownership includes shares a director-of
g, and stock options that are exercisable currently: o




as.indicated-by footnote below, the beneficial owner powesses sobe wling and
respect 1o the shares shown.
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P Ve v ow o

Everett E. Hoyt. .. ...... .. .. e issessaaaa

KayS. Jorgensen. .. ... oo iwsanees
Daniel P. Landguth . ... ... ... ... oy
David . Maney .. ...t ens
James MUMattern ., ... i i
Thomas M. Ohlmacher . ... .. v uivevensnnss
“Thomas J. Zeller. . ... c.vvevuv s

“HAll-directors and exccutive nffre:u& 4% @ pre

(1) Includes common stock atiocated to th
Compensation Plan of which the trust

g &W -

(2) Includes 150 shares owned jointle with Mg
investment authority,

(3) Includes 5,400 shares owned by Brombage &
the trustec with sole voting anid

(4) Includes 506 shares owned jointly with M
investment authority.
(5) Includes 6,236 shares owned jofntly with Me. §
investment authority.
(6) Includes LXK shares owned jently with 8%
investment authority.

(7) Includes 225 shares owtedt jol
investment autherity,

Based solely uporn & revi

of Section 16(a) of the Seeurd
timely basis.

The Board and Commitives
Our Exncutive megm;uw i@

Board Commmnas. T‘nrz ;uﬁv ;

A A

Our Compensation Cernriitice &
Ebertz, John R. Howard, Ky




ommites is Lomprised of Adil M. Ameer, David C. Ebertz, John R, Howard, sk
ih \Sr. Amw: servmg as Chcnrperson Th(. Commlttee zmnually rec

3 xwynar tcrm on thc, dexd CltV chxonal Hospn

Aspieer and’Mr. Landguth do not participate in any compensation

re of Rapid City Regional Hospital, is a third party administrator for

W approximutely $76,000 to Western Health in 1999 for its serviees,
. o which -Me. Maney was President and Chief Execative: Officer ir
ing $305.000 during 1999 to Black Hills FiberCom, a subsidiary o:




ln addition, each outside director receives common stock equivalents.equal to 706K pe
y the market price of our common stock. The common stock: equivalents are
al retivement or can be deferred at the election of the director.

s
Menibers of our Board of Directors are required to beneficiully own 160 _
v are initially elected a director and to apply at least 50 percent of His or Her fu

ase of additional shares until the director has accumulated af feast 2000 share

Compensation Committee of our Board of Directors i

oyees of Black Hills Corporation. The Comipensation.
mdkmg rccommnndfltmns to the Board of Dmctors on thc

,t:tﬁpl

i i,ung«tum mr.;mwc mock Qpnon pldn. TJ’(L, m.mmm,u, OVETSEEs .md ,,xdmnnstv.. ]
<compensation programs including the determination of the annual and longsterm ine

sivned to:

i =

The executive compensation strategy is based on principles des

-

Promote the relationship between pay and performance:
* Afttraet, retain and encourage the development of highly qualified and motiva
* Recognize and reward outstanding performance;

* Provide compensation that is competitive and equitable; and

* Promote overall corpora te pcrformzmcc linked to the mutual’ interest of olir ¢

ul’ mhcr mmpdmcq wnh smuldr (,hdractenstlcq mcludlm. k: ;
philosophy. In response to the increased competition in “the enérgy industr
mix of our business, the comparative groups are comprised of hoth tm
industry mmpamcs (The companies included in the compirati
ineluded in the EET Index in the Stock Performance Gmph ir
Committee seeks to establish a market based-level for-ei
"»l)”‘ pcrcnnulc of lhc comparatwc groups survuvcd Rec

ulucuwcs Thc, 1999 Lompcnsanon analysis mcilcatuj tlmt tm markct \nhm% inerei
10 our growth in revenue size and in industry wide exccutive compensation:Jevels.

‘In April 1999, the Compensation Committee reviewed the base sula
Officer. In determining the base salary, the Committee considered
Hewitt Associates study as well as the goals and objectives of the
return On equity, earnings growth and common stock performaniee.
excluding a special non-cash charge to Lamings related to abnorsll
7 pereent in 1998 to $1.60 compared to $1.49 in 1997, Our 1998 cor
16.1 percent, dividends increased 5.3 percent and total shareholdér
Compensation Committee recommended and the Board of Dire

performance achievements, the increase to base salary more dosely aligned b
Offieer’s base salary to the market.




ﬂmcﬁums, hascd on:an qssc.s*,mcm of mdmdual pcrmrmu
:  percent of the target amount. As a result of strong 1999 4

urtherance of our corporate goals, cash awards were made to ning exeg

mount Df 3442.“)0 The awards: ranged from 30 purcent ol h'lSL s(\ldry to 4

COMPENSATION COMMITTEE

fperson Adil M. Ameer Bruce B. B
John R. Howard Kay 8. Jorge

seitished for the fiscal year ended December 31, 1999, with: respect
e four other most highly compensated executive officers for 1999,




“Ohlmach
President=—Pow

Mattern . . »
- -

* ‘honus programs
©mgasures.

\ 1P, Landguth
¢ft E. Hoyt

(i) "’Options vest annually_ in-installments of 33 perceit
the date of grant. All options become fully-vested i

{2). The Black:Scholes optien-pricing model was used i
-granted. The assumptions utilized inthe Black:=Scholes-mede
“expected volatility; 6.68 percent for risk free rate of return 42
0-years for the time of exercise. :




STOCK OPTION EXERCISES IN 1999 AND YEAR-END OPTION VAL

Number of Securifies Sulk

Undedying Unexercised )

Optiowat 12/31/99 O
ExerciSuh‘}é/UQiﬂt(cfsablx{ﬁ} Eseecisal
45,600/35,504) St
19,000/13,000 b3
23,000/17,500 b
19,000/13,000 i
19,000/13,000 1

ave o defined benefitretirement plan, a pension plan, for our employees, Th
stréetirement basedson-length of employment service and average monthly pa
endar years: of highest earnings out of the last ten years, Out employees
the 1 The amount of annual contribution by us to the plan is based
Agerued benefits become 100 percent vested after an employee compleley

| the plan, effective January 1, 2000, whereby future benefits under the ¢
. o tetun we offer a 401(k) match. Our employees who were age 50 on D
,_ HIVEL BN ie-time election to remain under the old plan without the 401 (k) miteh
participate-underthe revised plan with-a 401(k) match.
<o /have ‘a Pension Equalization Plan, a nonqualified supplemental plan, i whig
fedugtible until paid, designed to provide the higher paid exccutive employee i
- when added to social security benefits and the pension to be received vnd
et pln; will approximate retirement benefits being paid by other em
“employtes with like executive positions. The employee’s pension from the-qualificd
imited under current law to 135,000 annually and the compensation taken into acuount
) - beniehits cannot exceed $170,000. The amount of deferred compensation
ualific.d plins sich as the Pension Equalization Plan is not subject ta the fimits, A
sion’ Equalization. Plan does not qualify for benefits until the benetits be
4l ng schedule—20 percent after three years of employment under the plan in
100 percent vesting after eight years of employment under the plan. No credit for past set
geanted under the Pension Equalization Plan. The annual benefit is 25 percent of the
svernge carnings; if salary was less than two times the Social Security Wage Base, or
gality was more than two times the Social Security Wage Base, times the vesting pereen
carnings are normally an employee’s average carnings for the five highest consecutive full yi
emplovinent during the ten full years of employment immediately preceding the year-of ¢l
“The annusl Pension Equalization Plan benefit is paid on a monthly basis for 15 years to cach
participating-employee and, if deceased, to the employee’s designated beneficiary or estat
comimencing at the sarliest of death or when the employee is both retired and 62 years of age be
1y the event that at the time of a participant’s retirement the participant’s salary lgv
gualified pension plan annual compensation limitation of $170,000, then the participant shalf

¥ o

28



rement plan,

pamq in 1hc Pcnm(m Equahzauon Plan are dmlgn'&(ud by our Board of D
miployee

ent Benefits

ilollowmg tdblc ll]uslratcs L‘illmdlbd dnnual beneﬂm pAdek nndcr thu d

¢nt dme.

nnunl Pay

$l 10,000 ?5 5'1;916 $ 60,055
125,060 59,266 68605

S 150,000 79016 90,355
o FT5060 92,516 105,855
200,000 16,016 121,355

- 225,000 119,516 136,855

- 250,600 133,016 - 152,355

'Thc ymrs of c.rcdimd &ervicc “u"'ndcr th(. dcﬁned hcnéfil“ pHremen

Lll‘t E. Hnyt 5 yc‘xrs Cmry R Flsh H vc‘:rs' Jamm M M :
y.cars Mr. Hoyt s benefits will be reduced for service from pxij&’}

: Purchasc Pldn as appr(md by the shdrbholdcrs at t
Cggreommen stock, at the discretion of the Board
190 percent of the closing sale price on the New Y
miployees may purchase up to 400 shares per-offering. An of
4t aiprice of $21.66 per share. Shares are held in nominee name un

Reﬁremem. Sav‘ings Plan

: mve@t up to "0 pcrcent of their ehglblc carmngs on & prut;w busis lntii' ’
~~limitations imposed by the Internal Revenue Code.




060:-we prowd %! mdtchmg conmbunon ol ll)U pcrcmt‘ ol thiw

5: No amountb were pdld or dmnhuled pumumt to-the
sherein nor to the officers as a group.

, plovee bencf:[ plans us, or any uf o

ird of Directors. at thc tlm(. lhc. ag,r«:: 1]

a reductionin the U\CCUUVC’ annual compcmdtxon or any hulurc Lo pay the exceutive sy

n; or bcnnhts to whxch he or she is enmlcd thhm seven dayw nf (hu Llu(

LT
mur ﬁnlurc 10 obt nan aareemcnl from any successor compcmy to assume aml f;gm
the change-of control severance agreement.

gemient with the Chief Executive Officer also contains an optional window period, ¢

~equal to thc hlghcst rate in. cffcct at my txmL durmg thc on(,—ycdr pmod pr' ng
' trgl :md ﬁhd" dlso rwewe emplovmcnt welfarc bcncf“ ts, pcnsnon bcnt,hts, and’v suppl




» éxcfi. itive is entitled to the following benelits:

g sevcrance ay ¢ ual 10 2,99 nms_s executive’s fiv
P q

Equahzauon Pldn and dd" n‘ed bcm,ftt ruxrsmcn
cmployment term.

y mitigate the amount of an_y-p
ayments or benefits are not reduced why




nulative shamf/_l_jdl"dﬁc;r return on our common stog)
of the S&P 500-Index and the Edison |
c-investment of $100 on December 31,1

12105 12/96 12/97 12/98 1208

SHLS CORPORATION — & ~ S&P500 --- @--- EEI 100 INDEX OF INVESTOR GWNE

1995 1996 1997
% 5 E A e e b e 5 6 e b e s e e e $138  $169 ~$225
Y $133 "$169:




ITEM IH: APPOINTMENT OF INDEPENDENT AUDITORS

md 1(3 submdmucs for 1999, chrus;ntauvcs of Arthur Anduscm
1ecting and will have the opportunity to make a statement, if they d
o appropriate questions.

it services performed by Arthur Andersen LLP during 1999 §
ents and those of our subsidiaries and analysis. of interim finaneial A

tir Board of Directors, on recommendation of the Audit Commiltt
, hareholders, has appointed Arthur Andersen LLP to perform an auditofis

Financial statements and these of our subsidiaries for the year 2000 and to rends
“‘thercon,

THE BOARD OF DIRECTGRS RECOMMENDS A VOT’
OF THE APPOINTMENT OF ARTHU D
INDEPENDENT PUBLIC ACCOUNTANTS F OR: THE

4 Shareholder proposals intended to be presented-at: ot
~ be received by oor Seeretary in‘writing at-our home offic
' (m \nuth deom 37709 pnor 1o January 8 "OOI Any

Qur Board of Directors docs not inténd ta present iy busin
'lhu mutm; L\CLD[ lh(_ m(mcr% ruiu’rcd to i m lhlb pr()\’y Stdltmk

Dated: May 8, 2000

INCORPORATION OF CERTAIN DOCUMENTS 1

pmvadcd in our annuai rmport to our qhdrcholdc.rs and. Fnrm lf}‘k tn‘
1999, which is incorporated by reference into this proxy statement.

Our 1999 Annual Report to Sharcholders was previously mailed to vur sharcholders.




PLAN OF EXCHANGE
BETWEEN
BLACK HILLS CORPORATION
(a Sounth-Dakota corporation)
AND
BLACK HILLS HOLDING CORPORATION
(a South-Dakota corpocation)

RECITALS

A. Black Hills Corporation (“Black Hills”) is a corporation duly organize
good standing under the laws of the State of South Daka ,zI;r.B]»ar:fk Hills i’s:»,zmt

‘i(] DH() (N)() slmru of common stock, $l p'zr v'due ( Bhnk e

and 25,000,000 shares of series preferred stock, no par value, of'w
outstanding,

C. The Board of Directors of Black Hills has adoplcd resolutions appmvmgﬁ th
ange (the “Plan”) in accordance with the South Dikota: Busis W
and directing that it be submitted to the sharehoelders of Black Hills for «

ARTICLE }

General

l.{’) l,, Partie.s' to E\'c:/umga. Black Hills. and 'thf:‘ H_oli:l.i't,l'_g, C{‘xmp;‘mv*

AYeHE) 2
"m !‘ht, rucmpl of the tollowmg condmom prcccdcm dnd such other mndtuwns
Directors of Black Hills shall determine: (1) the receipt of «all niccess
such governmental approvals shall not contain, in the sole judgment nt i
Hills, any unacceptable conditions; (2) reccipt of sharcholder a
fisting, on official notice of issuance, of the Holding Lompan\'
Bxe mng,a (4) thL rccupt of an opmlon of mescl covenm:r Lut.\m Umtu i

lhc Hu dmg Company Common Stock to be ISSLILC] or TLS(JVLL] fm issuance i connecti
Bxchange.

1.02. Effectiveness.  Articles of Exchange, and such other documents find frstrunien
required by, and complying in all respects with, the BCA shall be delivered to the app
officials for filing. The Exchange shall become effective upon the date specified iy the Xftie
Exchange as filed with the Secretary of State of South Dakota {the “Effective Tine™}.

A-l



:--priorsfto the Effective Time by either Blm:k Hills ot
Horized by its board of directors delivered to the other ¢o

Amendmem This"Pl'd’:n may be Amunded by the written aye’emm

shareholders of* Blacﬂ Hﬂls

ARTICLE 1i
Capit‘al ‘Stock

by virtue of thc Exchange dnd wnthom dny cwumi 5
exchanged intor one Shdl‘t., of Hnidmg, Cnm;w

‘ 2 Q)’% C’cmjzm!cs
- gertificates theretofore. rcprcscmmg shdres of Biaak.ﬁ‘ i may, bt
sejuired w, mnendcr the same” to the Holdmg, Compdny for rus%uanc:. uf a mw ¢

¢ certific cite o tertiﬁcam represent;ng thc same. numhu of %hdru: c»l lhﬁ‘
ﬁhcr AC(IOIT on thc part of Bldck Hzl]s or the Holdm;, Cumpdnv

im dx.emc.d and treated: for d“ corporat:. purposm to rcpresem 1hc uwnushlp ()f thr.,
shutes of Holding Company Common Stock as though a surrender or trunsfer and ¢xc
place. The holders of Black Hills Common Stock at the Effective Time shall have ne

the Effective Time to-have their shares of Black Hills Common Stock transferved: on 't
s of Black Hills (such stock transfer books being deemed closed for this purp
‘Time).and at and after the Effective Time such stock transfer books shall be deemed o
transfer books of the Holding Company.

208, Cancellation of Holding Company Common Stock Held by Black Hills.  Tmme
the: Effective Time, each share of Holding Company Common Stock issued and aulstandi
inimediately before the Effective Time shall be canceled and thercupon shall ¢o a
but unissued share, and all rights in respect thereof shall cease. Black Hills, as the «.0 o holder
Holding Company Common Stock, consents to such cancellation.




o IN WIS
';-"Z(',)i?,)'ﬂz6




‘ Aﬁ‘v plan of merger or consolidation to which the corporation is a party;

- Ay m\k‘ or L\chany_ 01 aH or substammlly all of the pro Lrty 4 ]

{#) Ahers or abolishes a preferential right to such shares;

{b) Creates, alters-or abolishes a right in respeet of the mdcmptmn of
a provision respeeting a sinking fund for the redemption vr repure

{cy Alters or abolishes a preemptive right of ‘the holdcr' ofsuch shares o quulrb
other securities; :

{h) Excludes or Himits the right of the holder of sucly shar
cumulate his votes, except -a$ such right may be lir
of shares or-other securities with similar voting rig]

An) mhu (.(nporatc dCllOﬂ tal\cn pursuam m ] shdreholder mtx, thh rcqpu. {0

g m or pcmcmx on whma behalf he dlSSEnt‘; In thal cvcnt hls nghls shal be e
s to which he has dissented and his other shares were registered in:the niame

A beneficis! owner of shares who is not the record holder may assert dissenters” tig
15y stmwu held on his behalf, and shall be treated as a dissenting shareholder under the _
if he submits 1o the corporation at the time of or before the assertion of these nghli ¢
¢ of the record holder,

B-1




cernﬁcated shares shall be deposned in ordcr to obtdm p;wmuﬂ.
shares to what ‘extent transfer of shares will be: restricted from: the tig
received; (3) supply. a:form for demanding payment which includes #
te-on which the sharehiolder; or the person on whose behalf the shas
. ‘beneficial ownership:of the shares, and (4) be accompanied by & ¢
* inclusive, and §§ 47-6-40 to 47-6-50, inclusive. The time set for the demuni)
less than thirty days from the mailing of the notice.

B-2



i for puymun 11 \hc cnrpomlu dctmn hns d!rwdy bcen ctfccumtcd, thg. Y
qters who have made demand and, if their shares are certificated, have dep

» smiount which the corperation estimates ta be the fair value of the shares, with
sed, The remittance shall be accompanied by:

{1} The corporation’s closing bafance sheet and statement of income
more than sixteen manths before the date of remittance, together”
interim financial statements;

A statement of the carporation’s estimate of fair value of the sharesy und

A notice of the dissenter’s right to demand supplementa
§8 47-6-23 to 47-6-23.3. inclusive, and"§§ 47-6-40 toy 47-6<3

47-6-47. Demand-for-deficiency — Failure to-demarid: as-waiver.
as required by § 47-6-46 or if the dissenter believes that the amount remi
ol his shares, or that the interest is not correctly determined, he may senttht.
estimate of the value of the shares or of the interest and demand: pdvmml of th

If the dissenter does not file such an estimate within thirty days after the cor
its remittance, he shall be entitled to no more than the amournt remitted,

47-6-48. Petition for judicial determination of value of shares — Parties —
failure Lo file.  Within sixty days after receiving a demand for payment pursuant 1o
such demands for payment remain unsettled, the corporation shall file in an approp
petition requesting that the fair value of the shares and interest thercon be deter

An appropriate court shall be a court of competent jurisdiction in the coun
the repistered office of the corporation is located. 1f, in the case of & merger of €ons
gxehange of shares, the corporation is a foreign corporation without & regist v
petition shall be filed in the county where the registered office of the domesti
tocated.

All dissenters, wherever residing, whose demands have not been settled shall
the proceeding as in an action against their shares. A copy of the petition shall be st

B-3




wdent, the copy may be served on him by registered: or cerfif;

LY !mn ;md expcnbu of apprmsers dppomtc
f :xg*umst the corpo;ratlon LXCEPL that any ;

it !ht: court fi nds that thn. de'W :1gd|nst w]
oF not m 500d tdxth in respect to?

ess than the fair value of the shares and
f?ﬁn t‘hirtv d:m at‘ter the date of ma’iling. ot

sef herein the provisions of §§ 47-6-48 and 47-6- 49 shall
¢ dhrrvad

B




For the Period &

need a complete copy-of &-fi
slgine Kolbo within five-busines

CONSUMER COM)

00-096 Inthe Matter

;:at mmated the unauthonzed charges 1000.

taff-Analyst: Charlene Lund
Attorney. Karen E. Cremer
- “Date Docketed: 08/18/00
_ Intervention Deadline: N/A

In the Matter of the-Complai
Dakota, against MCIWorldCom
Services.

CT00-097

The Complainant claims that his telecommunications servicewas' swn;c
authorization, He is requesting $1000 for his inconvenience. '

Staff Analyst: Leni Healy
Staff Attorney: Karen Cremer
Dated Docketed: 08/22/00

intervention Deadline: NA

GT00-098  In the Matter of the Complaint filed by Bert-Flaten; Siot
Dakota, against AT&T Communications of the Midwe:
Unauthorized Switching of Services.

The Complainant alleges that his telecommunications service was switched
authorization. He is requesting credit for all charges.

Staff Analyst: Leni Healy
Staff Attorney. Karen Cremer



4. 08/22/00
ELECTRIC

] :atter of the Apphcatlon of the Clty of Plerre for a (‘t‘.'mﬁ'

- , Intervention Deadiine: NA
TELECOMMUNICATIONS
YC00-125  Inthe Matter of the Application of Telera Communications; Inc. for

Certificate of Authority to Provide Telecommunications Servige:
Local Exchange Services, in South Dakota.

L ,‘Teiara Cammumcat:ons Inc. is seeking-a Certificate of Authority to provide: mtere‘ s
* jocal exchange telecommunication services in South Dakota.  The applicant.in
m‘a &-specific forms of intrastate local exchange and interexchange: telecammu ot
services {argatad primarily at business customers. Services include: 1) switchad lot
 “pxchange services including carrier access and 2) interexchange (switched and de
. sewvices including 1+ and 101XXXX outbound dialing, toll-free inbound dialing an
sarvices. The applicant does not seek to provide resold or facilities-based focat-axch

2



service in the territory of rural telephone companies.

Staff Analyst: Keith Senger
Date Docketed: 08/18/00
Intervention Deadline: 09/08/00

TC00-126  In the Matter of the Filing for Approval of & Swﬁﬂﬂ AJ -
Interconnection Agreement between Midco Commaunicat
Midcortinent Communications, Iric. and Gwest %“".‘f?'? ration.

agreement was approved by the Commrss;an in Uﬁuké

1999. The first amendment to the agreement was approved
TC93-023 and was effective June 6, 2000. The Sacand A
conditions for Unbundied Dedicated Interoffice Transport (U
comment on the Second Amendment may do se b 1
Commission and the parties to the amendrmert o

ater sptaral
the amendment may file written responses to the Gﬁmmﬁw #i later thars twe
service of the initial comments.

Staff Attorney: Karen Cremer
Date Docketed: 08/18/00
initial Comments Due; 08/07/00

TC00-127 In the Matter of the Application of Tel West: Gwmmmii&a& OAE,
Certificate of Authority to Provide Local Exchange
Dakota.

Tel West Communications, LLC is seeking a Certificate of %atﬁt’*ﬁ”’“ TG B
exchange telecommunication services in South Daketa. The

forms of intrastate telecommunications services including E&&@. f
call waiting, caller ID, and calt forwarding.

Staff Analyst: Heather Forney
Date Docketed: 08/21/00
intervention Deadline: 09/08/00

TC00-128  in the Matter of the Application of Pac-West Telecomm, Is
of Authority to Provide Telecommunications Services in Sou

Pac-West Telecomm, Inc. is seeking a Cerfificate of Authority to provig 6 et
te!ecommumcatzon services in South Daifma Tbé &;ﬁgf‘i’“j 1 ‘






Lavw Oerices

aren'Cremer

uthi:Dakota Public Utilities Commission
“apitol Averiue

erre; SD 57501

Re:  Inthe Matter-of the Aps
Exchange with Black

Dear Ms. Cremer:
Enclosed are the-origi

‘Hills Corporation which-wai
note when reviewing the &

JKN:bjr
Enclosures

cc Roxann R. Basham
Kyle D. White

XABHHalding Company'Leteas PUC L vpd



John K. Nooney, Esq
Morrill Thomas Neone;
625 Ninth Streef, 8th F
P. O. Box 8108

Rapid City, SD 57709-8108

% Braun, LLP

y Blacl». Hxlts Cor;mmtm

5.
'Exchange between Black Hxﬁs H&Ed i

6. The Share Exct
the Proxy Statement of Bla :
this reference. The Plan of Exchange

-Exhibit 1, The Plan of Exchange
Hﬂls Corporatlon stock f(}r fmms ¥

7. Black Hills Holding Corporal
“issue 100,000,000 shares of compon stoe
preferred stock, without par value.

8-. Blaci. Hﬂls Cnmwam:ﬁf

g, Black Hills Corforution sailsd to cach:
Annuali Mecting cwf Simmhﬁf H s




actions related to th-“ shar
and none of the sharcholder

,,,,,

12, After the Sha
Black Hills Corporation, which B e b
Black Hills Power, Tne., which will be 25

any changg in that ﬂw&r rate
that of the utility, and it
separated from the financial ng
the nonutility business will be a2 ﬂm‘
and will not involve of unree

4. After the Share Excha
Holding Corporati
Company Act of 1%
U-3A-2. This exemp

I’ 3. Tﬁﬁ Wum

16.  Priorto secking
Federal Energy Regulatory €

with the Wyoming Public Serv

17, The Share B
Hills Holding ﬁﬁ"mﬁmﬁw
Utilities Commissi ;
Commission, the Feders! ]
stock of Black Hills He
under the svmbol BKE




IN THE MATTER OF THE APPLICATION OF
BLACK HILLS CORPORATION TO EFFECT A
SHARE EXCHANGE WITH BLACK HILLS
HOLDING CORPORATION

On August 23, 2000, the Public Ulililies
application from Black Hills Corporation {BHC}, wh
assumed name of Black Hills Pmn W
outstanding shares of Black Hills Cerper
Corporation stock and establish 8
defined in the Public Utility Holding €

On October 3, 2000, at & duly
application. The Commission &
35 and 49-34A-38.1. The Commnis ‘
is appropriate for the proper yeﬁmm by BHC as
BHC's ability to perform that sarvice and thet i is api
therefore

HE: i

ORDERED, that the request by BHC
Black Hills Corporations stock for skares of
approved, and it is

FURTHER ORDERED, that the issuance of this Ora
constitute the Commission's determination of any g
which issues are expressly r&%ﬁé@ﬁ fﬁ@‘ i
Commission in an appropriate proceeding.
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